Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

Acuitive Technologies, Inc.
50 Commerce Drive
Allendale, NJ 07401

https://www.acuitivetech.com/

Up to $4,999 996,80 in Series A Preferred Stock at $7.20
Minimum Target Amount: $19,994.40

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the accuracy or
adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: Acuitive Technologies, Inc.

Address: 50 Commerce Drive, Allendale, NJ 07401
State of Incorporation: NJ

Date Incorporated: July 26, 2013

Terms:

Equity

Offering Minimum: $19,994.40 | 2,777 shares of Series A Preferred Stock
Offering Maximum: $4,999,996.80 | 694,444 shares of Series A Preferred Stock
Type of Security Offered: Series A Preferred Stock

Purchase Price of Security Offered: £7.20

Minimum Investment Amount (per investor): $496.80

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Voting Rights of Securities Sold in this Offering. See Exhibit F for additional information.

[rrevocable Proxy and Power of Attorney. Each investor in this offering will constitute and appoint as the proxies of the
party and grants a power of attorney to the Chief Executive Officer of the Company, and a designee of the Electing Holders,
and each of them, with full power of substitution, with respect to the matters set forth herein, including, without limitation,
votes to increase authorized shares pursuant to Section 2 of the Voting Agreement (See exhibit F) and votes regarding any
Sale of the Company pursuant to Section 3 of the Voting Agreement, and shall authorizes each of them to represent and
vote, if and only if the party (i) fails to vote, or (ii) attempts to vote (whether by proxy, in person or by written consent), in a
manner which is inconsistent with the terms of the Voting Agreement, all of such party’s Shares in favor of the increase of
authorized shares described in Section 2 or approval of any Sale of the Company pursuant to and in accordance with the
terms and provisions of the Voting Agreement or to take any action reasonably necessary to effect the Voting Agreement.
The power of attorney granted thereunder shall authorize the Chief Executive Officer of the Company to execute and deliver
the documentation referred to in Section 3.2(c) on behalf of any party failing to do so within five (3) business days of a
request by the Company. Each of the proxy and power of attorney granted pursuant to Section 4.2 is given in consideration
of the agreements and covenants of the Company and the parties in connection with the transactions contemplated by the
Voting Agreement and, as such, each is coupled with an interest and shall be irrevocable unless and until the Voting
Agreement terminates or expires pursuant to Section 5 thereof. Each party thereto shall revokes any and all previous
proxies or powers of attorney with respect to the Shares and shall not hereafter, unless and until the Voting Agreement
terminates or expires pursuant to Section 5 thereof, purport to grant any other proxy or power of attorney with respect to
any of the Shares, deposit any of the Shares into a voting trust or enter into any agreement (other than the Voting
Agreement), arrangement or understanding with any Person, directly or indirectly, to vote, grant any proxy or give
instructions with respect to the voting of any of the Shares, in each case, with respect to any of the matters set forth
therein.

Investment Incentives & Bonuses®
Early Bird 1: Invest $5,000+ within the first 2 weeks and receive 3% bonus shares.
Early Bird 2: Invest 310,000+ within the first 2 weeks and receive 5% bonus shares.

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

Acuitive Technologies will offer 10% additional bonus shares for all investments that are committed by investors that are
eligible for the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if yvou buy 100 shares of Series A Preferred Stock at $7.20 / share, vou will receive 110 shares of Series A Preferred
Stock , meaning you'll own 110 shares for $720. Fractional shares will not be distributed and share bonuses will be



determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
the time of offering elapsed (if any). Eligible investors will also receive the Venture Club bonus and the Loyalty Bonus in
addition to the aforementioned bonus.

The Company and its Business

Company Overview

Acuitive Technologies, Inc. is a privately held medical device manufacturer based in Allendale, New Jersey, founded in 2014.
The company is committed to advancing orthopedic surgery by developing material science technologies and unique device
designs that more effectively address the clinical problems facing current state-of-the-art orthopedic devices. Central to its
innovation is CITREGEN™, a synthetic biomaterial designed on a molecular level to replicate the intrinsic cellular support
network. CITREGEN's main component, citrate, is a naturally occurring metabolic molecule that plays important roles in
natural tissue regeneration. Acuitive's current FDA-cleared product portfolio includes devices such as CITRELOCK® tendon
fixation devices, CITREFIX® knotless suture anchors, and CITREGRAFT™ bone void fillers, all utilizing CITREGEN®
technology. These products are designed to repair, regenerate, and resorb, aligning with the company’s mission to deliver
safe and effective orthopedic solutions through material advances and novel designs.

Company Intellectual Property

Acuitive Technologies has two license agreements executed in 2015 involving three universities (Northwestern University,
University of Texas-Arlington, Penn State University) whereby the company has the exclusive rights in the musculoskeletal
field of use to all citrate-based biomaterial intellectual property at that time, including granted patents, patent applications
and know-how. The company has also secured exclusive rights on certain intellectual property developed by Penn State
since the original agreement date. In 2022, the company executed a license agreement with the New Jersey Institute of
Technology for the exclusive rights to intellectual property related to 3D printing of thermoset polymers for
musculoskeletal applications. In addition, the company has developed its own intellectual property including proprietary
manufacturing processes, granted patents and patent applications. The intellectual property, excluding proprietary
manufacturing processes, is summarized below by entity:

Northwestern University with 7 patents granted and no open filings.

Penn State University/UTA with 42 patents granted and 13 open filings

New Jersey Institute of Technology with 1 patent granted and no open filings.
Acuitive Technologies with 8 patents granted and 42 open filings.

Key Terms of License Agreements

PSU Agreement - The term of the license continues until the later of ten years after the first commercial sale or the
expiration of the last licensed patent right. Acuitive is obligated to pav an annual license maintenance fee of thirty
thousand dollars that is creditable against any rovalties earned.. Royalties are due quarterly on sales of licensed products
and services, ranging between two and four percent of net sales depending on intellectual property coverage and one
milestone payment remains and is currently payable at one hundred thousand dollars. The company is responsible for the
applicable patent prosecution costs. In the event of a company sale or initial public offering, the company is obligated to
pay a one percent transaction fee based on aggregate consideration or pre-money valuation, respectively. If the company
enters into a sublicense relationship with a third party, as defined in the agreement, the company must pay to PSU twenty-
five percent of any consideration received. The company executed a settlement agreement with PSU in 2025 to resolve a
dispute regarding compliance under the sublicense provision that obligates the company to pay five hundred thousand
dollars by December 31, 2025 and one million dollars at the earlier of a liquidation event or December 31, 2027.

VesselTek Biomedical Agreement - The agreement remains in effect until the later of ten years after the first commercial
sale or the expiration of the last licensed patent right. Acuitive is obligated to make minimum annual rovalty payments of
sixty thousand dollars, Rovalties are due quarterly on sales of licensed products and services, ranging between two and one
quarter and four and one half percent of net sales depending on intellectual property coverage. The company is responsible
for the applicable patent prosecution costs. In the event of a company sale or initial public offering, the company is
obligated to pay a one percent transaction fee based on aggregate consideration or pre-money valuation, respectively.

Competitors and Industry

[ndustry



Acuitive Technologies operates within the surgical and medical instrument manufacturing industry, specifically focusing on
orthopedic devices. The industry is characterized by continuous innovation aimed at improving patient outcomes and
surgical efficiency. Acuitive's emphasis on biomimetic materials positions it within the growing segment of regenerative
orthopedic solutions.

. it

The company faces competition from several established and emerging plavers in the orthopedic device market. Notable
competitors include Biocomposites, MiMedx Group, and Theradaptive, each offering various regenerative products for
musculoskeletal injuries. Acuitive differentiates itself through its proprietary CITREGEN® technology, which provides a
unique approach to tissue regeneration that mimicks the body's natural healing processes by providing the citrate molecule
during the healing process.

Current Stage and Roadmap

Current Stage

Acuitive Technologies has achieved significant milestones, including FDA 510(k) clearances for multiple products such as
CITRELOCK®, CITREFIX™ and CITREGRAFT™, indicating regulatory approval for market entry. The company continues to
focus on the development and commercialization of its existing product lines, leveraging its CITREGEN® technology to
address unmet clinical needs in orthopedic surgery.

Future Roadmap

Looking ahead, Acuitive is actively developing new products to expand its portfolio. Upcoming innovations include
CITREBRIDGE™, a rotator cuff interpositional scaffold projected to be cleared by the FDA in Q2 2026; CITREBRACE, the
first resorbing syndesmosis repair system projected to be marketed in 2ZH 2026; and threaded devices that utilize the next
generation CITREGEN material, greatly expanding market potential. Research continues on CITREBEIND™, 3 carrier
material for growth factors and antibiotics; CITREGLIDE, a cartilage regeneration product; CITREWEDGE™, osteotomy
wedges designed to support fusion surgery; CITREFUSE™, a spine interbody spacer; and CITRESET™, a self-setting bone
adhesive. These developments and research aim to enhance the company’s offerings in tissue regeneration and orthopedic
repair, reinforcing its commitment to advancing the art and science of orthopedic surgery.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY"S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS
“ESTIMATE,” "PROJECT,” "BELIEVE,” "ANTICIPATE,” "INTEND,” "EXPECT"” AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENT"S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.

The Team

Officers and Directors

Name: David 5. Washburn
David 5. Washburn's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Co-Founder, Member of the Board of Directors, Chief Operating Officer and Chief Financial Officer
Dates of Service: November, 2013 - Present
Responsibilities: Responsible for the manufacturing, financial and back-office support functions and work with the
CEQ on strategic planning and the business plan.

Name: Michael P. McCarthy
Michael P. McCarthy's current primary role is with the [ssuer.

Positions and offices currently held with the issuer:



& Position: Co-Founder, Chairman of the Board of Directors & CEQ
Dates of Service: November, 2013 - Present

Responsibilities: Developing strategic plans, managing the business development, marketing and sales efforts,
working with the company CFO to present the business prospects to potential investors.

Other business experience in the past three years:

s Emplover: Extremity Medical
Title: Member of the Board of Directors
Dates of Service: August, 2017 - June, 2024
Responsibilities: Provide industry advice, networking opportunities and input to company strategic plans

Name: William R Hagaman [r
William R Hagaman Jr's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

+ Position: Member of the Board of Directors
Dates of Service: December, 2024 - Present
Responsibilities: Assist with company funding, networking with medtech investors, review and approve strategic
plans, annual budget and business objectives

Other business experience in the past three years:

* Employer: GenHenn Capital
Title: COO
Dates of Service: December, 2022 - Present
Responsibilities: Management of family office, oversee investment policies and investments

Other business experience in the past three vears:

¢ Employer: Withum Smith + Brown P.A
Title: Managing Partner and CEO
Dates of Service: October, 2010 - December, 2022
Responsibilities: Developing strategies and overseeing operating business

Name: James E. Malayter
James E. Malayter's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

s Position: Co-Founder, Member of the Board of Directors
Dates of Service: November, 2013 - Present
Responsibilities: Share and advise on industry experience, review and approve strategic plans and business objectives

Other business experience in the past three years:

* Employer: Issuer
Title: Sr VP of Market Development
Dates of Service: January, 2014 - January, 2020
Responsibilities: Assisting with developing the commercial plan for CITREGEN technology

Name: Gary P. Fischetti
Gary P. Fischetti's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

» Position: Member of the Board of Directors
Dates of Service: April, 2023 - Present
Responsibilities: Provide strategic and financial networking within the medtech industry, review and approve strategic



plans, budget and business objectives

Other business experience in the past three years:

= Emplover: Orchid Orthopaedics
Title: Chairman of the Board

Dates of Service: June, 2020 - Present

Responsibilities: Chairman of contract manufacturing organization providing strategic and tactical input and support
to the management team.

Name: Vincent A. Forlenza

Vincent A. Forlenza's current primary role is with the I[ssuer.
Positions and offices currently held with the issuer:

& Position: Member of the Board of Directors
Dates of Service: April, 2023 - Present

Responsibilities: Provide strategic and financial networking within the medtech industry, review and approve strategic
plans, budget and business objectives

Other business experience in the past three years:

= Emplover: Moody's Corporation
Title: Chairman of the Board
Dates of Service: April, 2025 - Present

Responsibilities: Establish management policies, overseeing governance and compliance, and making critical strategic
decisions

Other business experience in the past three years:

= Emplover: Lehigh University
Title: Chairman of the Board of Trustees
Dates of Service: July, 2025 - Present
Responsibilities: Responsible for overall governance, strategic planning, advocacy, fundraising and ensuring mission
and student needs are met

Other business experience in the past three years:

¢ Employer: Becton Dickinson
Title: CEO
Dates of Service: October, 2011 - January, 2020
Responsibilities: Oversaw strategic global planning with a focus on significant acquisitions.. Becton Dickinson was
subject to an SEC order regarding its disclosures associated with certain products during Vincent A. Forlenza’'s tenure
as CEQ.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to, These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as "we”, "us”, “our”, or the "Company™) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk



factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the
Company.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following vour investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if vou decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following vour investment,
there will be restrictions on how you can resell the securities vou receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, vou may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Series A Preferred Stock in the amount of up to $5,000,000 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds
sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, your



ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.

Terms of subsequent financings may adversely impact yvour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact operating
results. Series A Preferred Stock stock could be issued in series from time to time with such designation, rights, preferences,
and limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than
to the holders of common stock or other securities. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of
your investment, and possibly a lower purchase price per security.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this offering. The Use of Proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) mav make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product

All of our current services are variants of one tvpe of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure.

We may never have an operational product or service

It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product or service is the result of a change in business model upon
the Company’s making a determination that the business model, or some other factor, will not be in the best interest of the
Company. In addition, the failure to launch a product or service can result in significant losses of time and resources. Even
if a product or service is launched, low adoption rates can result in lackluster revenue and diminished market share.

Some of our products are still in the prototype phase and might never be operational products

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service, It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company’s making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties

Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market
dynamics can lead to revenue declines or market share losses. We are currently in the research and development stage and
have only manufactured a prototype for our product. Delays or cost overruns in the development of our product and failure
of the product to meet our performance estimates may be caused by, among other things, unanticipated technological
hurdles, difficulties in manufacturing, changes to design, and regulatory hurdles. Any of these events could materially and
adversely affect our operating performance and results of operations.

Supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products and services that are
not available when customers need them can lead to lost sales and damage to the brand's reputation.



Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
improper use.

Minority Holder; Securities with Voting Rights

The Preferred Stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the "CEQ™), or his or
her successor, as your voting proxy. You are trusting in management discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liquidation of our Company, vou will only be paid out if there is any
cash remaining after all of the creditors of our Company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it may cease operating and result in a loss on your investment. Even if we sell all the Series A Preferred Stock we are offering
now, the Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will fail. Even
if we do make a successful offering in the future, the terms of that offering might result in your investment in the Company
being worth less, if later investors have better terms than those in this offering.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Unce we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be 